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Amended Petition for Waiver - Expedited Action Requested

Denton Telecom Partners I, LP (“Denton”), by counsel and pursuant to Sections 1.3and
1.9250fthe Commission’srules, 47 C.F.R. §§ 1.3 and 1.925,requests expedited grant of a
limited waiver of Section 64.1120(¢e) of the Commission’srules, 47 C.F.R.§ 64.1120(¢), to
enable Denton to become the presubscribed provider of local and domestic and international long
distance service to customers of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a
competitive local exchange carrier currently in bankruptcy proceedings. This petition was

originally filed with the Commission on October 29, 2002 but it is amended hereby to provide

supplemental information requested by the Commission’s staff.



. BACKGROUND

CoServ is an established provider of high quality local, long distance, cable and internet
services in Texas. Denton is a company controlled by the National Rural Utilities Cooperative
Finance Corporation (“NRUCFC”), an entity with over thirty years of experience in utility
financing.” NRUCFC is the sole member of Denton Telecom Holdings, LLC, the general partner
of Denton Telecom Partners 1, LP.

On Novernbcr 30, 2001, CoScrv and its related companies filed petitions for relief under
chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Northern
District of Texas, Fort Worth Division (“Bankruptcy Court™).> On October 25, 2002, the
Bankruptcy Court directed the trustee to transfer the CoServ assets to Denton.” Pursuant to the
order of the Bankruptcy Court, Denton has agreed to close on the transfer of CoServ’s assets and
the transfer of custorncrs to Denton by November 22, 2002, 27 calendar days after issuance of
the Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not
have sufficient funds to continue operation of its facilities. Denton hereby requests an expedited
limited waiver of the 30-day advance notice requirements of sections 64.1120(e)(1) and (e)(3) of

the Commission’s rules to permit the transfer of CoServ’s customers from CoServ to Denton.

! Since its founding with 512 charter members in 1969, NRUCFC has grown to serve more than
1,050 utility cooperatives and their subsidiaries. NRUCFC approved its first short-term loan of
$500,000to a Kentucky co-op in December 19771 ; its first long-term loans - $100,000 to an
Arkansas co-op and $39,000 to an owner in Georgia - came two months later. Today, NRUCFC
has total loans and guarantees outstanding exceeding $21 billion, and its owners have invested
nearly $3 billion in NRUCFC's wide array of securities.

2 See In re CoServ, L.L.C.d/b/a CoServ Communications, et al., Findings of Fact, Conclusions
of Law and Order Confirming the Amended Joint Plan of Liquidation of CoServ Telecom
Debtors, Case No. 01-48684-DML, at 2 (Bankr, N.D. Tex. Oct. 25, 2002) (“Bankruptcy Order™).
A copy of the Bankrupicy Order is attached hereto as Exhibit C.

? Sce Bankruptcy Order at |1



Pursuant to Section 258 of the Communications Act of 1934, as amended, 47 U.S.C. §
258, and the Commission’s rules, carriers are barred from changing a customer’s preferred
carrier without first complying with the Commission’s procedures.” According to the
streamlined procedures adopted by the Commission, carriers need not obtain individual
subscriber authorization and verification for carrier changes associated with the carrier-to-carrier
sale or transfer of a subscriber base, provided that, not later than 30 days before the planned
carrier change, the acquiring carrier notifies the Commission, in writing, of its intention to
acquire the subscriber base and certifies that it will comply with the required procedures,
including the provision of 30-day advance written notice to all affected subscribers.” These rules
ensure that affected subscribers have advance notification of the carrier change and that
subscribers experience a seamless transition of service from their original carrier lo the acquiring
carrier.”

Due to the Bankruptcy Court ordcr to transfer the assets of CoServ on or before
November 22, 2002, Denton is unable lo comply with the 30-day advance notification
requirement of Section 64.1120(e) and still satisfy the goal of minimizing disruption af service to
CoServ’s customers. Denton requests a waiver of Section 64.1120(e) in order to effecl a

seamless transition of customers from CoScrv to Denton. As soon as practicable, but in no event

* See 47 U.S.C. § 258; Implementation of the Subscriber Currier Selection Changes Provisions
ofthe TelecommunicationsAct of /996; Policies and Rules Concerning Unauthorized Changes
of Consumers’ Long Distance Curriers, CC Docket No. 94-129, Second Report and Order and
Further Notice of Proposed Rulemaking, 14 FCC Red 1508 (1998).

> See 2000 Biennial Review — Review of Policies and Rules Concerning Unauthorized Changes
of Consumers ' Long Distance Carriers; Implementation of the Subscriber Carrier Selection
Changes Provisions of the Telecommunications Act of 1996, First Report and Order in CC
Docket No. 00-257 and Fourth Report and Order in CC Docket No. 94-129, 16 FCC Red 11218
(2001) (*“Streamlining Order™).

® See Streamlining Order § 10, 16 FCC Red at 11222.



later than six business days from the issuance of a Commission order granting the relief
requested in this petition, Denton will send to each affected customer a notice setting forth the
infonnation required by Section 64.1120(e) of the Commission's rules, in form and substance
like that attached to this Petition as Exhibit A. In order to minimize the impact of the transaction
on the affccted customers, Denton proposes to maintain the services as they currently are
provided, at rates currently charged.7 Specifically, Denton will retain current technical and
engineering personnel to maintain continuity in the quality of service provided and also will rely
on the current experienced management to operate the system appropriately. Denton will
provide the exact same high quality local, long distance, cable and internet services currently
provided by CoScrv. Because of the minimal impact on the affected customers and the unique
circumstances presented by the Bankruptcy Court's order, Denton submits that grant of this

Petition is in the public interest.

11 GRANT OF THE INSTANT PETITION FOR AN EXPEDITED WAIVER
1S IN THE PUBLIC INTEREST.

Denton is mindful that the Commission's rules are presumed valid® and may be waived
only upon a showing of good cause.” A request for waiver of the Commission's rules is
appropriate only if special circumstances warrant a deviation from the general rule and the
requested deviation will serve the public interest.™ Good cause is satisfied when the

Commission finds that the particular facts make strict compliance with the rules inconsistent

" Attached hereto as Exhibit B is a listing of CoServ's current rates that will continue to be in
force after the assignment to Denton.

S WAIT Radiov. F.C.C.,418 F.2d 1153, 1157 (D.C. Cir. 1969), cert. denied., 409 U.S. 1027
(1972).

A7TCFR.§123

" WAIT Radio, 418 F. 2d al 1159; Northeast Cellular, 897 F.2d at 1166



with the public interest.” In considering whether a request for waiver presents good cause for
grant, the Commission may consider, inter alia, hardship of imposition of a rule, equity or more
effective implementation of overall policy on an individual basis.” Denton submits that this
Petition presents good cause for grant.

The Commission has specified that requests for waiver of its rules in instances in which it
is impossible to comply precisely with the streamlined procedures will be decided on a case-by-
case basis.”” The rapid closing deadline mandated by the Bankruptcy Court is designed to ensure
that CoServ’s customers are transferred to Denton in a way that minimizes possible service
disruptions to those customers. 1t is temporally impossible for Denton to comply with the
deadline imposed by the Bankruptcy Court — 27 days after the date of entry of the Bankruptcy
Court’s order — and also comply with the 30-day advance notification requirement of Section
64.1120(e).

Without grant of the limited waiver requested in this Petition, Denton will be faced with
the choice of interrupting service to allow the passage of 30 days from the date on which it sends
notices to affected customers or violating the Commission’s rules. This potential interruption of
service is especially troubling given that CoServ serves primarily residential customers as
opposed to more sophisticated business customers. Denlon submits that the benefits of a
seamless transfer of service outweigh the benefits conferred to the customers from strict

compliance with Section 64.1120 of the Commission’s rules.'”

11 See Northeast Cellular Telephone Co. v. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990).
'Y WAIT Radio, 418 ¥ 2d at 1157.

'* Streamlining Order 4 20. 16 FCC Red at 11226

' In each of these respects, the instant case is strikingly similar to the case presented by the
Petition for Waiver filed by SureWest Communications. See 2000 Biennial Review — Review of



111 CONCLUSION
For the foregoing reasons, Denton submits that expedited grant of the requested limited
waiver of Section 64.1120(¢) ofthe Commission’s rules, 47 C.F.R.§ 1120(3), is in the public
interest. Dcnton respectfully asks that the Commission grant the waiver at the earliest possible
time
Respectfully submitted,

DENTON TELECOM PARTNERS |, LP

g o A
Richard Rubin

Marjo@onner

Its Attorneys

Akin Gump Strauss Hauer & Feld, LLP
1676 International Drive

Penthouse
McLean, Virginia 22102 (703) 891-7500

November 8.2002

Policies and Rules Concerning Unauthorized Changes of Consumers’ Long Distance Curriers;
Implementation of the Subscriber Currier Selection Changes Provisions of the
Telecommunications Act of 1996, CC Docket No. 00-257 and CC Docket No. 94-129, SurcWest
Communications, Petition for Waiver, DA 02-1664 (rel. July 12,2002).



Exhibit A

Notice to Customers



Dear Valued CoServ Communications Customer:

Recently, your current telephone service provider, CoServ Communications (“CoServ”) entered
into an agreenient to assign its business to Denton Tclecom Partners |, LP (“Denton Telecom™).
Under the terms of this agreement, Denton Telecom will, upon closing of the transaction, replace
CoServ as your telephone service provider.

Please rest assured that this transition will not affect the quality of the services you
currently receive. We assure you that wc will continue to provide the same level of quality
local, long distance, cable and/or internet services and that we remain committed to excellent
customer service. The change of your service provider will not affect or disrupt your current
service and you will be able to keep your existing telephone number(s). The customer services
telephone phone number — 1-877-267-3781 -- and customer service procedures to which you are
accustomed also will remain the same. The customer service team will be equipped to assist you
with questions about your service or billing matters, including any concerns about matters that
occurred while you were served by CoServ.

Unless you choose another service provider, you will automatically become a customer of
Dcnton Telecom. Please note that you will incur no charges related to the transition to Denton
Telecom. You may, ofcourse, choose another carrier for your service, if one is available,
subject to any termination restrictions. If you wish to select a new service provider, you must
contact that provider directly. Should you sclect another telecommunications service provider,
you may incur charges imposed by that provider.

If you remain a customer of Denton Teleconi, you will continue to receive the same quality
services with the same rates, [caturcs, terms and conditions as you currently enjoy. For your
convenience and reference, a list of some of our basic rates is attached to this letter. Although
you will no longer be able to combine your payment with your CoServ Electric or CoServ Gas
payment, you will still continue to receive statements from, and make payments to, Denton
Telecom.

The bottom line is that the services you currently receive are continuing without interruption.
We at Denton Telecom look forward to serving you and appreciate your continued business. If
you have any specific questions, please contact us at 1-877-267-3781or visit our website at
www.coscrvcom.com for additional infonnation.

Sinccrcly,

Denton I’elecom



Exhibit B

Rates



Telephone Services and Terms

Current Rates

Recurring Telephone Chargee

Lone Star Connection Package Bundle
Care Package (Bundled Optional Services)
Care Deluxe Package (Bundled Optional Services)

Basic Phone Line

Metro Phone Line

Nun-Recurring Telephone Charges

Piumary Line Connection Charge
Additional I inc Connection Charge

Premise Visit

Regulated Telephone Services

The basic telephone services you receive, such as your local phone line, your nun

Monthly Rates

Residential

$22.95-26.95
§10.00
¥20.75

Standard Rate
Center Pricing

Standard Rate
Center Pricing

$ 38.00
$ 16.00

$9.00

Business

N/A
¥ 10.00
$20.75

Standard Rate
Center Pricing

Standard Rate
Center Pricing

3 57.00
§ 20.00

$9.00

:r an  your dial tone, are subject

to the regulation of the state of Texas. The rules and guidelines that govern there services are set forth in a
document called a “Price List,” which is on file at the Texas Public Utilities Commission. Lf you have a desire to
vicw the document, you may contact the Texas Public Utilities Commission or the company business office. In
addition, the Company offers a wide range of optional services, which are not subject to state regulation. Additional

information is available from our website at www.coservcom.cont.




Exhibit C

Bankruptcy Order



Oct-28-62  0B:TZpm  From-Akin cump ® 43W T-113  P.002/025 F-1589

S s U S RANKRUPTCY COUAT
k k Yoo u NORTHERN DISTRICY OF TEXAS
SN/ U ENTERED
IN THE UNITED STATICSBANKRUPTC, COU ]
FOR THE NORTHERN DISTRICT DF TE Sf -
FORT WOETH DIVISION Coe J
TAWANA €. MARSHALL. GEERK
lo re: § By.
§ Duputy
COSERYV, L.L.C. d/b/a COSERV § CASE NO. 01-48684-DML
COMMUNICATIONS, el al. § Chapter 11
{Fed. Tax 11). No. 75-2702586) §
§ (Jointly Administered)
DEBTORS. §
FINDINGS OWF FACT, JNS OOF LAW AND ORDER CONFIRMING THE

CAITAR.L VAFAILS UNFRINE A AJ

AMOND IS IOTNT PLAN OF LIQUIDATION OF COSERV TELFCDM DERTORS

CoServ, L.L.C. d/b/a CoServ Comm wications (“CoServ Communications™), CoServ
Telecom GP, [LL.C (‘Telecom GP™), DWB GF', Inc. {*"DWB™), CoServ Telecom Holdings, L.P.
{“Telecom Holdings™). MuliTechnology Services. L.P. d/bfa CoServ Broadband Services
{(“"MT5™) and Dallas Wireless Broadband, L..P. 4/b/a CoServ Broadband {‘CaServ Broadband”)
(collectively, “CoServ Telecom Debtors” or “I)ebtors™) and National Rural Utilities Cooperative
Finance Cormporanon (“CFC™ (collectively the “Plan Proponents”) have proposed for
confirmaiion the Amended Joint Plan of Liquidation of the CoServ Telecom Debtors, which they
filed with the Court on July 25, 2002 (the “PLin™). All capitalized terms. not otherwise defined
heecin. shall have the meanings ascribed to them in the Plan,

On July 26. 2002. the Plan Proponen s filed the Amended Joint Disclosure Staiement
Pursuant io 11 11.5,C. § 1125 in Support of the Amended Joint Plan of Liquidation of the CoServ
Telecom Debtors (the “Disclosure Statemcen:™). The Court entered an order approving the
Disclosurc Statement and finding that it cont: ined adeguate information under Section 1125 of
the Bankruptcy Code (the “BDisclosure Staterni:nt Order’?.  The Disclosure Statement Order was
entered on July 26, 2002. The Disclosure Sta :emert Order provided far (i) the Plan solicitation

FINDINGS OF FACT, CONCLUSIONS OF LAWY AND ORDER CONFIRMING THE AMENDED } LAN
hi%\::;m‘nohl OF COSERY TELECOM PEDTORS - Page | OINTP OF
ve

PAGE 2125 * RCVD AT 101282002 6:19:38 PM [Eastem Standard The]* SYR:/13* DNIS:27883* CSID: * DURATION {mm-5s):07.50
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Oct-28-02  08:12pm  From- Akin cump & 43W T-113 P 003/025

material to be sent out by August 10, 2002; (i} voting. on the Plan by return of ballots to the
Solicihalion Agent by Scptember 3, 2002; (iii: objections lo Confirmation of the Plan 1 be filed
by September 3, 2002; and (iv) e hearing on Counfinnation Of the Plan (b *“Confirmation
Hearing") 10 commence on Octaber 25, 2002,

The Coun cormunenced and complercd he Confirmation Heating on October 25,2002,

Having conducted the Confirmalion Hearing, reviewed ihe evidence. objections g
confirmation, and arguments of counsel, THE ZOURT HEREBY FINDS AS FOLLOWS:

I (CoServ Telecom Debtors filed ' heir petitions on November 30,2001,

2. The Plan, the Disclosure Steiement and such Ballots and other appropriare
material as were required to be provided, were transmitted to holders of Claims and Equity
Interests in accordance with the Disclosure Statemient Order.

3. Notice of the Confirmation Hoaring was in conformance with Rules 2002 and
3017 of the Federal Rules of Bankrupicy Pracedure and was thercforc adequate. Holders of
Claims and Equity Interesis have received acequate notice and an opportunity to be heard and
were accorded due process in the adjudicatic n of the issues presenlcd by Confirmation of the
Plan Likewise. acceptances of the Plan wer : solicited in accordance with Section 1125 of the
Bankruptcy Codc and other applicable Bankruaicy Code provisions.

4. Objections to Confirmation we; ¢ filed by:

(a) State of Texas—Compt oller of Public Accounts (*"Texas Comptroller™),
{by  The Public Utility Comnission of Texas (“Texas PUC™); and
(c) Ad Valorem Taxing Authorities—City of Arlington, City of Denton, City

of Frisw, County of (!ollin, County of Dallas, County of Deoton and
County of Tarrant {collk ctively, " Ad Yalorern taxing Authorities'™?.

FINDINGS OF FACT, CONCLUSIONS OF LAY AND ORDER CONFIRMING THE A
LrOml;-;TlON OF COEERV TELECOM DIBTORS - Fag: 2 MENDED JOINT PLAN OF
1177440
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3 The following Classes of Crediiors and Equity Interest holders voted to accept. or

are deemed 10 hsve accepled, the Plan:

F-159

[~ CoServ Telecom T CoServ
Communications | Telecom GP | Holdings DWB MTS Broadband
| Ciass 1A Class 1B Class 1C Class 1D Class IE Class 1F
~ Class 2A Class 2B Class 2c Class 2D Class 2E Class 2F
Class 3A (Tass 3B Class 3C Class 3D Class 3E Class 3F
Class 4A Class 4B Class 4C Class 4D Class 4E Class 4F
Class SA Class 58 Class 5C Class 5D Class 5E Class 5F
T Cluss 6A Class Class 6C Class 6D} Class 6E Clags oF
| Class7A Class7B | Class1C Class 7D Class 7E Class 7F

6. Pursuant to Section 1124 of tt e Bankruptcy Code, Plan Classes 2. 5 and 6 are
Impaired and have voted io accept the Plan pursuant to Sections 1126 and 112%a){8) of the
Bankruptcy Codc.

7 The Debtors have operated their businesses, formulated and filed the Plan,
vblained approval of 1he Discloswre Statemen , and sought Confirmation of the Plan, all 1n good
faith. CFC has formulated and filed the Plan obtained approval of and sought Confirmatien of
the Plan, all in good faith.

8. The classification of Claim! contained in the Plan is appropriate under
Section 1122 of the Bankruptcy Code.

9, The Plan complies With Sectio 1123 of the Bankruptcy Codc in that (a) h e Plan
providcs adequate means for its implementtien, (b) to the extent npplicable, the Dcbtors'
charters do not permit issuance of non-voting securities, (¢) CoServ Communications, Telecom
GP and DWB have made adequate disclosure of their post-Effecfive Date officers and directors

and any compensation promised to be paid to :hem, and (d) MTS, Telccom Holdings and CoServ

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THF, AMENDED JOINT PLAN OF
LIQUIDATION OF COSERV TELECOM DEETORS - Page ]
1177440v9
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Rroadband have made adequate disclosure of post-Effective Date officersand directors of their
genera| partners and any compensation promis »d {0 be paid to them.

10, The solicitation materials whica the Plan Proponents distributed, pursuant o the
Disclosure Statement Order, conrained adequste information in accordance with Section 1125 ol
the Bunkrupicy Codc and were otherwise appripriate.

1. The Planoffers the highest implied vatue for the Debton' assets and is a plan that

is both feasible and fully supporied by the Dettors® creditors.

F2. The value of the Debtors' Assets to be transferred pursuant to the Plan is Twaity
Eight Million and 00/100 Dollars ($28,000,00::.00) as of the Confirmation Hearing.

13.  The Plan complics with the ¢ pplicable provisions of the Bankruptcy Code as
required hy Section 1129(a}(1) thereof.

14.  The Plan Proponents have complied with the applicable provisions of the
Bankruptey Codc as required by Scetion 1125 a)2) thercof.

5.  The Plan has been propesed in good faith by the Plan Proponents and not by any
means forbidden by law in compliance with Siction 1129(a)(3) of the Bankruptcy Code.

16.  Any payment made or to be p ade by CoServ Telecom Debtors. or by 3 person
issuing secunities or acquiring properly under the Plan, for services er for costs and expenses in
or in connection Wirh these Bankruptey Carts, or in connection With the Plan and incident to
these Bankruptcy Cases has been approved ly, or is subject to the approval of, the Court as
reasonsble as required by Section 1129(a)(4) ¢f the Bankruptcy Code.

17. Al the Confirmation Hearing, he Debtors complied with Section 1129(a)(5) by
disclosing the idrntiry and affiliations of cac h of thr individuals proposed 1> serve, after the

Effeciive Date of the Plan, a? directors an¢ officers OF the Debtors and. where applicable,

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE
LIGUIDATION OF CNSERY TELECOM DENIURY — Pape 4 . AMENDED JOINT PLAN OF
117734349
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Debtors' general partner or managing member. The continuance or appoinument of such

individuals 1o such offices is consistenl with tl e interests of Crediiors and Equity [pterest holders
arid with public policy. The Debturs have uls, disclosed 1he identity Of any insider that will e
employed or retained by the Debton, aid the ature of any compensation for such insider that is
being approved by this Court (in the Plan or o:herwise), as well as compensation which has been
negonated for any post-Effective Date officer : and directors. Any compensation for officers of
the Debtors proposed by the Plan has been fully disclosed.

18.  The Plan does not require the approval of any governmental regulatory
commission as conreniplared by section 1129(..}(6) of the Bankruptcy Code.

19.  With respect to each Impaired :lass of Allowed Claims or Equity Interests under
the Plan. each holder of an Allowed Claim » Equity Interest of such Class (i) has duly and
timely aceepied the Plan, or (i) will receive or retain under the Plan on account of such Claim or
Equity Interest property of a value, as of the | ffeetive Daig, that is not Ie¢ss than the mount that
such holder would receive or retain if the Debtors were liquidated under Chapter7 of the
Bankruptcy Code in compliance with Section 129(a)(7} of the Bankruptcy Code.

20. With respect to each Class of Allowed Claims and Equity Interests under the Plan,
esch Class has accepted the Plan or is not Impaired under the Plan, as rcquired by
Section 1129(a)(8) of the Bankruptcy Code.

21. Except to the extent that the heider of a particular Claim has agreed to a different
treatment Of such Claim (including. withou. limitation, such agseernents relating to cermain
Claims incured in the ordinary course of the 1lebtors’ businesses). the Plan providcs, as rcquired

by Seetion 1129¢a)9) of the Bankmptcy Code the following:

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OF COSERY TELECOM DEBTORS — Page 1
11T7443v0
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_ (u)  that a holdcr of an Allcwed Administrative Expense Claim shall receive.
in full sausfaction, release and dischage of and in exchange lor such Ciaim, either (3}

Cash equal lo the unpaid portion of suzh Allowed Administrative Expense Claim on the
later of (2) ten (10) days following tke Effective Date. (b) the date that is eleven ({1}
Busineygs Days affer such Claim becores an Allowed Administrative Expense Claim, or
{¢) such other date as is mutually agrzed upon by the Debtors, CFC and the holder of
such Claim: or (ii} such uther freatment as may be mutually agreed upon in writing by the
holder of such Claim, the Debtors and CFC, provided such wreatnent does nan result in a
reduction of the distributions to Clusse SA-SF; and

(by  that cach holder of a P:epetition Priority Tax Claim for any tax year or
period, all or a portion of which oceury or falls within the period prior 1o the Petition
Date, shall be paid. at the election of th= Debtorsand CFC, either (i) in Cash in full on the
latest of: (@) forty-five (45) days afle - the Effective Date, (b) thirty (30) calendar days
after the dare on which en Order allow .ng such Claim becomes a Final Order, (c) the last
day Ihc taxes may be paid under applic able law without Incurring penalties or interest, or
(d) such other time or times as may be. mutually agreed w by the holder of such Claim,
the Debtors and CFC, provided such treaunent does not result in a reduction of the
distributions to Classes 5A-5F; or (ii} with respect to z Claitn of the kind specified in
Section 507(a)(8) of the Bankruptcy < ode, deferred Cash payments, over a period not
exceeding six (6) years after the dan: of assessment o f such Prepetition Promly Tax
Claim, of a value. as of the Effective Nate, equal 1o the mount of such Aliowed Claim.
plus interest of six percent (6%) per ar num. To the #xtent that the holder of a Preptition
Priority "PaX Claim holds a Lien to secnre its Claim under applicable state law. such Lien
shall remain in place and be vnaffecic 1 by Cunfinnation uf this Plan, until such time as
the Claurn is paid pursuant 1o Section 3.2.1 of the Plan at which time the Lien shall be
deemcd released.

22. The Plan provides for the payment of any Claim of a kind specified in
Sections $07(a)(1), 507¢a)(3), 507(aX4), S07(a)6) and 507{a¥8) of the Bankrupicy Code (but
which has not been Allowed as of the Effectiv= Dare of the Plan) to be paid on the later of forty-
five (45) days afier the Effective Date or ten (10) Business Days afier such Claim is Allowed.
The Court linds this provision io be an appropriate means of providing for the payment of
Disputed Claims that becorne Allowed after th: Effective Date

23.  There are no Claims against the Debtors ofa kind specified in Sections 507(a)(2),

507(a)¥(3) or 507(a)(7) of the Bankruptcy Code

FINDINGS OF FAC| CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JUINT PLAN OF
LEQUIDATION CF COSERY TELECOM DEBTORS - Page &
117744149
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24, (‘aServ Communications Classes 2A. 5A and 6A hove voted to accept the Plan.
Therefore. a1 least one Impaired Class of Claims has accepted the Plan, which accepmce has
bren determined wilhou! including any aceeptance of the Plan by any insider holding a CJaim 0f
such Class as required by Section 1125(a){10} of the Bankruptcy Code.

25.  'l'elecom GP Classes 2B, 5B ard 6B have vored to accept the Plan. Therefore, at
least one Impaired Class of Claims has ac¢epted the Plan, which acceptance has been determined
without including any acceptance of the Plan by any insider holding a Claim of such Class as
required by Seciion 112%(a)(10} of the Bankruptey Code.

26.  lclecomn Holdings Classes 2¢2, 5C and 6C have vored e accept the Plan.
Therefore, at least one Impaired Class of Cliims has accepted she Plan, which ucceprance has
been determined without including any acceptance of the Plan by any insider holding a Claim of
such Class as rcquired by Section 1129(a)(10) of the Bankruptcy Code.

27. DWB Classes 2D, 5D and 6D hnvo voted 1o occept the Plan. Thercfore, &t least
ore Impaired (lass of Claims has accepted the Plan, which acceptance has been determined
without including wuny accepuance of the Plan by any insider holding a Claim of such Class as
required by Section 1129(a¥10) ofthe Bankruptcy Code.

28 MTS Classes 2E. SE and 6E have voted 1o accept the Plan. Therefore. &t least one
Impaired Class of Claims has aceepted the Plin, which acceptance has been determined without
including any acceptance ofthe Plan by any irsider holding a Claim of such Ch8S as required by
Section 1 129(a}( 10) of the Bankmupiey Code,

29 CoServ Broadband Cleses ZF, 5F and 6F have voted to accept the Plan.

Therefore, at least one Impaired Class of Claims has accepted the Plan, which acceptance has

FINDINGS OF FALT, CONCLUSIONS OF LAY AND ORDER CONFIRMING THE AMENDED JOINT FLAN OF
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been determined wilhout including any acceptance of the Plan by any insider holding 5 Claim ¢
such Class as required by Scclion 1129(a)(10) 5f the Bankrupicy Code.

30.  The Pian meets the requireinem's of Section 1129(a)(11) because it S feasible and
not likely to be followed by the need for lurther financial reorganization. This finding B

premised on. among other things, the following findings:

@ All of the conditions precedent to Confirmation set forth in the Plan have
been met or waived; and

(b} Debtors and CFC have established that there will be sufficient cash
resources 10 satisfy all cash obligations due under the Plan on or as soon as practical after

the Effective Date.

31 Because the Debtors will te able to satisfy all Allowed Administrative Expenses
in the manner provided hy the Plan. as well as any Dispuicd Administrative Expenses or other
Disputed Claims rhat are ultimately Allowed. rhe Court finds that the Debtors need not deposit in
a sepregated account any mounts that m y be required to pay Disputed Claims that may be
Allowed after the Confirmation of the Plan.

32.  All fees payable under 28 U.5 £ . § 1930 have been paid, or the Plan provides for
the payment ofull such fees on and after the Effective Date as required by Section 1129(a)(12)
of the Bankruptcy Code.

33 The Debtors have no oblipgation 1o retirces and thomforc Scetion 1129(a){13) of
the: Bankruptcy Ccedc is inapplicable.

34.  As of the Effective Date, all documents necessary to implement the Plan and all
other docurnents useful to consummation of tha Plan shall. upon execution, be valid, hinding and

enforceable.

FINDINGS OF FACT, CONCLUSIONS OF LAW AND OX{HER CONFIRMING THE AMENDED JOINT PLAN OF
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35, As soon as practicable. afier the: Effective Dale, the Debton shall either dissolve
or transfer their busincsses and the Plan provides for the hiquidation and transfer of all or
substaniiatly all of the property of thé Deblors™ Estaies,

3. ‘The Debtors have made a careful review of heir Execoiory Contracts, and it iSa
cxercise of the Debtors’ sound business judgment for them 1o rejeey, as af the Effcetive Dae, all
such Executory Contracts except those rhat are the subject of the (i) Motion Pursuant to Section
305 of the Barkruptcy Code for Approval of the Assumption and Assignment Of Cenain Non-
Residential Real Property Leases and Executcry Conrraca filed on or about October 11, 2002,
{(ii) Amended Motion Pursuant to Section 365 of the Bankrupicy Code for Approval of the
Assumption and Assignmem 0f Certain Non-Residential Real Property Leases and Executory
Contracts filed on or about October 25,2002, or {iii} Second Motion Pursuant to Section 365 of
the Bankruptcy Code for Approval of the Assumption and Assignment of Certain Non-
Remidential Real Property Loases and Exccutery Contracts filcd on or about Qeiaber 25, 2002

37.  The Plan provides that cure payments for an Executory Contract assumed
pursuant to Seciion 363{b){1) of the Bankrupt:y Codc shall be made (i} by the Debtors from the
Rescrve Accounts to be funded by CFC and clistributed within ten (10) days afler the Cffective
Date. or (i) on such other terms as agreed to by the Debtors. CFC and the non-debtor parry to
such Assumed Contract, provided such trealment does not result in 3 reduction of the

distributions to Classes 5A-5F.

38.  The Plan providcs that any Claim arising from an Executory Contract rejected
parsuani lo Section 365(s) of the Bankruptcy Code or Section 11.1 of the Plan must be Filed
with the Bankrupicy Court and served upon counsel for the Debtors, CFC and the Committee

within thirty ¢30) days afier the later lo occur of {1 the giving of notice of Confirmation ofthe

FINDINGS OF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRMING THE A
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Plan w such party or (ii) the entry of an order by the Bankruptcy Court authorizing rejection 0f a
partictilar Executory Contract.

A9, Fhe Plan provides that objeciions o Claims, if any, shall be Filed und served nor
later than thiny (30) days after the Effeciive Dale unless such dale Is otherwise extended by this
Coun.

40.  ‘I'he Plan provides that all motions for Administrative Expense Claims, other than
Professionals. shall be filed and served not later than thirty (30) days after the Effective Date.

41.  Additionally, the Plan provides that all Professionals' applications for final
allowanee of compensation and reimbursement of expenses, if any, for services rcndered before
the Effective Dme, shall be Filed and notice served 0N the Debtors. CFC. counsel for CFC and
the Creditors’ Committee, NOt later than sixty (60) days after the Effective Dote.

42.  Finally, the Plan provides that on or before ten (10) Business Days after
occurrence of Lthe Effcctive Date, the Dcbtors shall mail ta all helders of Claims and Equity

lnterests a notce (the “MNotiee”) that inform:. such holder; of (i) eniry Of the Confirmation
Order: (ii} the cccurrence of the Effective Date; (iii) the Administrative Expense Claims Bar
Date: (iv) the deadline for Filing Professional fee Claims; (v) the identity and amount of any
assumed Claims or liabilities pursuant to Section 8.3 or 8.4 of the Plan. and (vi) such other

matters that the Debtors deem sppropriate.

43.  CFC holds a Lien on property of the Debtors. which Lien is valid. perfected and
enforceable under applicable state law, and is not subject 1o avoidance under the Banknpicy

Code or applicablc non-bankruptey law.

Therefore. THIS COURT HEREBY CONCLUDES, as a matter of law. that:

1. “Uhig is a core proceeding within the meaning of28 U.S.C. § 157,

FINDINGS V f FACT. CONCLUSIGNS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT I'LAN OF
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2 As to all Classes, the Plan coniplics with all elements of Section 1129(a) of the
Bankruptcy Code and is confirmable.

3 Findings of Fact may Ue considoied Couclusions of Law, uid vive versd, ay
sppropriate.

Now. upon the motion of rhe Debtors and after due deliberation. the Court hereby
ORDERS. ADJUDGES AND DECREES that:

. The Findings and Conclusions of this Court set forth above shall constitute
Findings of Fact and Conclusions of Law pursuantio Bankruptcy Rule 7052, made applicable 1o
this matter by Bankruptcy Rule 9014.

2. To the extent that any provisicn designated herein as a Finding of Fact IS more
properly characterized as a Conclusion of Lew, it is adopted as such. To the extent that any
provision designated herein as a Conclusion of Law is more property characterized as a Finding
of Fact. it s adopted as such.

3 The terms of the Plan are incorposated io this Order and shall be teuted as a part
hereol. “The provisions of this Order are integrated with each other and are mutually dependent
and not severable,

4. The Plan is confimmed in all respects pursuant to Section 1129 of the Bankruptcy
Code.

5. The record ofthe Confirmation Hearing is closed.

6. The Equity Interests t0 be cancelled pursuant to the Plan are cancclled and
extinguished on ihe Effective Date. CoServ Realty GP, L.L.C.is hereby appointed as the agen,

representative and liquidator of the Debtors for the purpose of winding up the Debtors' business

FINDINGS UF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
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atfairs and filing certificates of cancellation or disselution, as appropriate, With the Secretary pf
State ot Texag

7. in accordance with Section 1141 of the Bankmupey Code, the Plan and i
provisions shall be binding upon the Debtors and their suceessors, any Person or Entity acquiring
or receiving property under the Plan, any lessor or lessee of property to or fran the Debtors, and
any holder of a Claim against the Debtors or ai; EQUity Interest in the Debtors.

8. On the Effective Daie, the transfer Of Assets by the CoServ Tclccom Debtors (o
Denton Telecom Partners || LP contemplated by the Plan will be legal, valid. binding and
effective transfers of property and will vest in Denton Telecom Partnersl, LP good title io such
propurty, Tree and clear of all liens, Claims and encumbrances. except s otherwise specifically
provided for herein or in the Plan.

49, CFC, Denton Telecom Partners |, LP and the Debtors shall comply fully v the
Public Utility Regulatory Act (found in chapters 1 through 63 of tic Tex. Uitk Code Ann.)
{("PURA™ and the duly promulgated rules of the Texas PUC (‘Texas PUC Rules”) when
trapsferring or secking to transfer Assets or when relinquishing their Service Provider
Certificates of Operating Authority subject to PURA and Texas PUC Rules. CFC and Denton
Telecom Partners I, LP shall fully comply with applicable provisions of PURA and Texas PUC
Rules after the Confirmation Date. Compliance with PURA and Texas PUC Rules may not be
waived by CFC or the Debtors pursuant to Hection 12.2 of the Plan. CFC. Denton Telecom
Purtners |, LP. the Debtors and the Texas PUC have entered into that cenain Settlement
Agreement Of October 24, 2002, resolving the Texas PUCs objection 1o the Plan. Due to the
unrique facts and circumstances present in the Debtors' Chapter 11 Cases and in Texas PUC

Commission Doecket Nos.26825 and 26826, the October 24, 2002 Setiement Agreement entered

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRM MEND
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mte hetween the Texas PUC, CPC, Denton Telecom Partners |, LP, CoServ Communications
and MTS shall never be cited as precedent against the Texas PUC.

10.  In accordance with Seciion 1141 Of the Bankmpicy Code. My property
franstzrred or otherwise dealt with in the Plan {whether by transfer o third party or revesting in
the Debtors) shall be free and clear of all Claims against the Debtors and interests in the Debtors,
excepl those specifically provided herein or in the Plan. and all such property of the Debtors’
Estates (as defined in Section 541 of the Bankruptcy Code or other applicable law) that the Plan
provides ta revest in the Debtors shall so vest on the Effective Date free of my such Claims and
intercsts,

II.  Except as provided in the Plan or herein, on and after the Effective Date, ail
Persons or Eatitics who have held, currently lwld or may hold a debt, Claim or Equity Interest
(reated pursuant 1o the terms of the Plan are permanently enjoined from takiug any of the
folloveing actions on account of any sutb debt, Claim or Equity hutercest: (i) conumpencing
or continuing in ary manner any action or other proceedizg against the Debtors, any ef
their AfTilinfes, sueccessors or assignees or current ar future property of the EStales; (ii)
enforcing, aftaching, collecting Of recovering tn amy manner any judgment, award, decree
or order against the Debtors, any of their aAffiliates, successors Or #sstgmees, Or current or
future property of the Estates; (ii)creuting, perfecting or enforcing any Lien or
encumbrance against the Debtors, any of their Affiliates, successors or assignees. or
current or future property of the Estates; (iv)asscrting any setoff, right of subrogation or
recoupment of any kind against any obligntion due to the Debtors, any Of their Affiliates,
successors or assignees, or current or fufure property of the Estates; and (v) commencing

ur conrimuing any ncrion. in amy manner. in aay place that does NoOt comply witb or is
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mconsistent with the provisions of the Plan or herein. Any Person or Entity injured by say
willful violation of such isjumcticn shall recover actual damages, including costs and

attorneys' fees, and, in approprialc circumstances, may recover punitive damages from ghe

willful violator.

12 In accordance with Section 112 of the Bankruptcy Code, Ihc Debtors, CFC, all
parties in interest, and any other Entity creat:d or Person designated pursuant to the Plan and
their directors. officers. agents. attomeys and representalives, are autharired, empawered,
directed and ordezed 1o forthwith issue, execate, deliver. file and record any other agreement
document, instrument or certificate referred to in or conternplated by the Plan (collectively, the
“Documents’), and to take any corporate or other action necessary, useful or appropriate to
implement, effectuate and consummate the Plan and the Documents in accordance with their
respective terms.

13.  Pursuant w Section 1142(b) of the Bankrupicy Code, all Persons holding Claims
or Equity Interests that are dealt with under the Plan and their directors, officers. egents,
allorneys and representatives are directed and ordered to cxecure. deliver, ‘fite Or record any
document, and to take any and all actions necessary, useful Or eppropriate to implement.
effectuate and consurnmate the Plan in accordance with its terms, and all such Persons shall bc
bound by the terms and provisions of all dociments to be executed by them in connection with
the Plan, whether or not such documents actually have been executed by such Persons.

14, The Releases contained in Seciions 13.2.1 through 13.2.8 of the Plan are hereby
approved.

15, Each and cvery federal, slate, commonwealth, local or other governmental agency

or department is herchy directed and ewdared to accept any and all documents and instruments

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER ['ONFIRMING
:.II%LL:);;HON OF COSERY TELECOM DEBTORS - Puge |4 THE AMENDED JOINT FLAN OF

PAGE 13/25* RCVD AT 10128120026:19;38 PM FasternStandard Time]* SVR:13 * DNS:27883 * CSID: * DURATION (mm-5s).07-50

F=158



Oct-28-02

0B:16pm  From-Akin Gump @ 43W T=113 P 016/025

necessary, useful or appropriate 10 effectuate, implement or consummate the (ransactions
contemplafeq by the Plan or this Order.

1. Prepetilion Priority Tax Claims shall be paid in cash In full op the larer of (i) 1he
Effeciive Date, ot (ii) ten (10) days after such Claims become Allowed Prepetition Tax Claims.
The Prepetition Priority Tax Claims of the Texas Compuoller against CoSery Communications
and MTS in the amounts of $1,080,167.65 and $111,825.66, respectively, shall be paid, in full,
five (3) business days after the earlier of {i) Debtors, CFC and the Texas Comptroller reach a
mutugl apreement on the balance due or (if) the entry of a Final Order by the Bankruptcy Court
determining the mount due, together with interest at the rate of eight percent (8%) per annum
commencing on the Effective Dale.

17. Other Secured Claims held hy the Ad Valorem Taxing Authorities. other rhan as
described in paragraph 18 below. and any other Creditor whose Claim 1S based on wx shall ke
paid. in cash, on rhe later of (i) forty-five (45)days after the Effcctive Date or (if) thirty (30)days
after such Claims become Allowed Other S«cured Claims, togother with statutory interest at the
rate of rwelve (12%) percenr per annum from the Petition Dare unti! paid. To the extent that the
holder of an Onher Secured Claim holds a Lien to secure its Claim under npplicable state law,
such Lien shall remain in place and be unaffeztcd by Confirmation ofthis Plan. Upon payment
in full of such Claim, the Lien shall be deemcd released.

18, All Administrative Expense Cluims of the Ad Valorem Taxing Authorities which
became due on January |, 2002 (2002 Taxes”),pursuant lo Texas law, shall be paid on or
before January 31. 2003. without the necessity of the holders of such Claims having to File
proofs of claim in these Bankrupicy Cases. Thereafter, such taxes shall acme interest and

penalties pursuant to applicable Texas state low. The Debtors shall have sixty (60) days alter h e
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respective taxing authontics issue tax bills for 2002 ad valerem taxes to File objections 1o such
laxes. which nbjections shall be Filed in the Bankruptcy Court and resolved by rhe Bankruptey
Court. 17 the I>ebrors do not object within this sixty (60) day peried, any applicable taxing
authority may seek appropriate remedies under applicable slate law, without further recourse to
the Bankrupicy Coun, as to any of the 2002 Tuxes thai are not the subject Of an otherwise timely
Filed objection in the Bankraptcy Court. To the extent that the holder of an Administrative
Expense Claim holds a Lien to secure its Claim under applicable stare law for 2002 Taxes. such

Lien shall remain in place and be unaffected by Confirmation of this Plan. Upon payment in full

of such Claim, the Lien shall be deemed released.

19, From and after the Effective Date, the Debtors may wuse, operate and deal with
their respective Assets, and may conduct and change their businesses, without any supervision
by the Bankruptcy Court or the Office 0fthe United Sates Trustee, and free of any restrictions
imposed on the Debtors by the Bankruptey Code or by the Court during these Bankiruptey Causcs.

20, nless arising firam a recovery by the Debtors' estates pursuant to an avoidance
action, any new or mended proof of claim filed afier the Confirmation Date shall be of no

turther force and effect, shall be deemed Disallowed in full and expunged without any action by

the Debtors.

2. Unless otherwise ordered by this Coun, objections to Claims shall be Filed and
served not later than thirty (30) days after the larer of(a) the Effective Date or (b) the entry of an
order allowing a late Filed claim. Any objection 1o Claims shall include a notice that responses

Io the ohjection must be Filed within thirty (30) days of service. I no response is Filed, this

T-113

P.017/028

Court will consider the objection unopposed and et upon the objectian without a hearing.
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22. Motions for the allowance and payment of Administrative Expenses. other than
Prafessionaf fees and expenses. must be Filed on or before the thirtieth (30") day following the
Rffective Date. Any such motion shall include a prominent nouce that objections t0 the motion
rnust be Filed within thirty (30) days of Filing such Claim. If no response is Filed. this Court
may consider the motion without a hearing. The Texas Comptroller shall not be required 1o File
a molien for payment of Administrative Expenses.

n All Claim- aricing frnm a rejected Executory foniract shall be Filed with the
Bankruptcy Ceurt and setved upon counsel tor the Debiors, CFC and the Commitiee within
thirty (30) day5 after the later to occur 0f (i) the giving of notice of Confirmation or (ii) the entry
ofan ordcr by the Bankruptcy Court authorizing rejection of a particular Executory Contract.

24.  All applications by Professionals requesting final allowance of compensation fur
services rendered or reimbursement of expensts incurred before the Effective Date shall be Filed
ana notlce served on the Debtors, CFC. counse] for CFC and the Cominirtce, not later than sixty
(60) days afier the Effective Date. Any such application shall include a notice that responses to
the application must be Filed within thirty (30) days fotlowing the Filing of such Professionals'
application.

25. No distribution under the Plan thal! be required to be made on 3 Claim until such
Claim becomes an Allowed Claim by Final Ceder. Once a Claim becomes an Allowed Claim,
the holder thereof shall receive a distribmion for the relevant Class in which such Allowed Claim
is included.

26. tach of the members Of the Comumitec, CFC and (he Debtors (and rheir

respective members, affiliates, agents, aitorneys, advisors, and directors) shall not be liable at
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uny lime for violation of any applicable law. rule or regulation governing the solicitation of
acceplance of rejection of the Plan.

27. The Commiliee 15 deemed the representative 0t [he Debtors' Pstates pursuant 1
Sectim [123(b)(3XB) of the Bankruptcy Code lo handle objections lo Claims and pursue any
nghts of aclion preserved pursuant to Becton XIV ofthe Plan.

28 Pursuant to Section1146{c) of the Bankruptcy Code, but suhbject to any
stipulation berween the Debtors and any taxing authority previously approved and so ordered hy
the Cuurt. neither the issuance, distribution, tansfer or exchange of any reat Of personal properly
under the Plan nor the revesting, transfer and sale of any real or personal property o fthe Debton
in accordance with the Plan shall subject the Debtors (or transferes, assignee or other agenis
theretor) 1o any state or local sales. use, transfar, docummentary, recording. gains or original issue
tax.

29. All distribuiions af cash, securities or other consideration required to be made
pursuant to the Plan shall be made wiihin :uch time as provider! by the Plan and all such
distributions shall b timely and proper if mailed by regular mail, postage prepaid, on or before
the distribution date set forth in the Plan in accordance with Article IX of the Plan.

30.  CoServ Telecom Debtorsare authorized to reject and are deemed to have rejected,
as Of the Effective Date, all of their Executory Contracts except those Executory Contracts that
are the subjeet ofthe (i) Motion Pursuant to Section 365 of the Bankruptcy Code for Approval of
the Assumption and Assignment of Certain Nen-Residential Rl Property Leases and Executory
Contracts filed on or about October 11, 2002, (i) Amended Motion Pursuant to Section 365 of
the Bankruptcy Codc for Approval of the Assumption and Assignment of Cenain Non-

Rexsidential Renl Property Leases arid Executory Consracts filed on or about October 235, 2002, or
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(111) Becond Motion Pursuant to Section 365 of the Bankruptcy Code for Approval of the
Assumption and Assignment 0f Certain Non-Residential Real Property Leases and Executory
Coniracts tiled on or about October 25, 2002.

3 Notwithstanding any provision »f the Plan or rhis Ordcr to the conirary, the Texas
Comptroller shall not he (i} restrained, enjoined or prohibited fran seeking io collect taxes.
penalties and intcrest due from the Debtors against any person or entity liable for such taxes,
penalties and interest, including any Exculpiated Ferson, or (H) enjoined or prohibited from
exercising its seteff nghts against my of the Debtors,

12

A failure to make a Plan payment to the Texas Comptroller pursuant to ihe terms
of the Plun shall be an event of default. If CFC fails to curc an event of default as to tax
payments within ten {10) days afler service of a written notice of default from the Texus
Comptroller, then the Texas Comptroller may (a) enforce the entire amount of its claim, (b)
vacreise any and all rights aud remedies under npplicable neo-bankruptcy law of the tax
ercditar’s state. and (c) seek such relief as may bc appropriate in this Court.

33, Unless withdrawn with prejudice, all objections to Confirination of the Plan (if

any) are overruled and denied by this Court.

34 Pursuant to Bankruptcy Rule 3020(c) and the Plan, on or before ten (10) days
atter the occurrence of the Effective Dare, CoServ Telecom bebtors shall serve notice of (i) entry
of the Confirmation Order; (ii} the occurrence of the Effective Date; (iii) the Adminisurative
Expense Claims Bar Dale; (iv) the dezdline for filing Professional fee Claims; (v) the identity
and mount of any assumed Claims as liabjlities pursuant to Sections 8.3 and 8.4 of che Plan; and
(vi) such other mutters that the Dcbtors deem appropriate, as provided in Bankrupicy

Rule 2002(f) 1o all Creditors. Equity Intercst holders and other parties in interest, tn he sem hy
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first-class mail. postage prepaid, except to such panics who muy be served by hand or facsimile
or overnight courier. which service is hereby authonzed.

1. Within 120 days aflcr cnuy of tis Quder, or Within such turties tme ws this Cot
may sa}low, Dcbtors shall File with this Coun a post-Confimmatian report which shall set fonh the
actions taken and the progress made towards the full and complere consummation of the Plan.

36.  Debtors and CFC, after substantial consummation as defined under 11 US.C.
§ 1101(2), shall File an application for final de.ree,

7. Irthe application for Find Decree i not Filed within 150 days of the entry of this
Order, a status conference will be held on March _2, 2003, at 9:00 a.m. If the Debtors do not
appear at the stats conierence, the Court, on its own motion, may enter a Final Decree closing
the cases pursuant b Bankruptcy Rule 3022 or dismissing the cases.

38. In accordance with the Plan, the Cermunitiee shall cease to exist ten (10) Business
Days following final distribution of all proceeds from the Reserve Accounts.

39. Notwithstanding Confirmation of the Plan, this Court retains jurisdiction over the
Debtors’ Bankruptey Cases pursuant t0 and for the purposes set forth in (a) Sections 105(a) and
1127 of the Bankruptcy Code, (b} Article 15 of the Plan and (c)for such other purposes as may
be necessary or useful 1o aid in the implementation and consummation Of the Plan and its
implementation.

40.  |If the Effective Date does not occur on or before December 31, 2002, unless
otherwise ordered by this Court, (i) this Order shall be deemed vacated; {(ii) all deadlines
established hy the Plan or this Order shall be deemed vacated; (iii) these Bankruptcy Cases will
contimue us if Confirmation of the Plan has not occurred; and (iv) the Plan will be of no further

force and effcct. with the result that Debtors, CFC, Creditors, and other parties will be returned

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER (F | "
LIQUIDATION OF CUSERY TELECOM DEETORS — Pagr 20 CONFIRMING THE AMENDED JOINT PLAN OF
1177443 ¢9
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e the same position as if Confinnation had not occurred. The failure of the Effective Date 1o
oceur shall not affect the validity of any order entered is these Bankruptcy Cases other than this
(Order

3l Debtors shell. within ten {10} days of the entry of this Order. (i} serve all
Creditors and parties in interest wirh the Notice of Entry of Confirmation Order in the tormn
attached hereto as Exhibit "A", and (ii) szrve this Order on the Creditors and holders of Equity
Interests in Class— 2. 5, 6 and 7

/
Signed: Oetober )3 2002, Fort Worth, Texas.

5 ORIGINAL SIGNED BY
% 5/ DENNS MICHAEL LYmN

A

HOR'D, MICHAEL LYNN
UNITED STATES BANKRUPTCY JUDGE

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
qui:;h? 10N DF COSERY TELECOM DEFTORS  Page
1177443y
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IN THE. UNITED STATES BANKRUPTCY C(MIRT
FOR THE NOHI'HERN DISTRICT OF TEXAS
FORT WORTH DIVISION

IN RE CCASE NO. (11-38684-DMI

COSERY. L .L.C. d/bfa COSERY

&

§

§ Chupter 11
COMMUNICATIONS, er ul. y

§

§

§

{Fed. Tax 11). Ne. 75-2702586) (Jointly Administered)

Debtors.

NOTICE OF ENTRY OF CONFIRMATIUN ORDER

CoScrv, | 1L C dfb/a CoSery Communications, CoSery Tuelecom, G, LIL.C., DWB G,
Ine . Cosery Telecom Holdings. L.P., MultiTechnology Services. L.P. d/b/a CoServ Broadband
Services and Dallas Wireless Broudband, 1L.P d/b/a CoServ Broadband (collectively, the
“pelepoa Pebtor<”) debtors and debtors in possession in the captivned Chapter 11 cases. herehy
notify afl purves m interest of the eniry of Findings of Faci. Conclusions of Law and Order
Confinning the Amended Joint Plan of Liquidatian of CoScrv Telecom Debrors (“Conlfirmation
Order") confirming the Amended Joint Plan of Liquidation dated and filed july 25. 2002 {the

“Plan™). The Coniirmmation Order was signed and enlered by the Court on October 25. 2002,

I"lease take notice that nene of the Classes voted to reject the Plan.
‘I'he Confirmation Order provides, among other things, as follows:

{2 Reicction Claims:  All Claim adsing from ar Cxecutary Contract
rejected pursuant lo Section 365(a) of the Bankruptcy Code or Secuon 11.1 of the Plan
shall be tiled with the Bankruptcy Court and scrved upon counsel for the Debtors, the
Creditors” Committee and CFC within thirty (30) days after the larer ta occur of (i) the
giving of notice of Confirmation to such party or (ii) the entry of an order by the
[tankruptcy Court dushorizing rejection of a particular Executory Contract.

If you fail tu timely file a proof of claim for damages arising from
yuur rejecrcd Exccutory Comtract, then you will receive nu claim
(31,00} against the Debtors fer such damages.

NOTICE OF ENTRY OF CONFIRMATION ORDER - Pape |
1201 42v2

fr i

T XtHBT A
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If you had a contract with one of the Ucbtors prior to November 30,
20101, and your coniract has (i)nul been assumed hy written urder of
this Court or (ii} is nor listed in the (a) Marion Pursuant lo Section 365
of the Bankruptey Code for thr Approval of the Assumption and
Assignment of Certain Non-Residenfial Real Property Leases and
b xecutnry Contracis' filed on Qctober 11, 2002, {b) Amended Motion
Pursuant ta Section 365 of the Bankruptey Code for Approval of the
Assumption and Assignment of Certain Non-Residential Real
I'roperty Leases and Executory Contracts filed on or about October
25, 2002, or (¢} Sccond Molion Porsuant 1o Seetion 365 of the
Rankruptcy Code for Approval of the Assumption and Assighment of
Certain  Nun-Residential Real Property Leases aud Executory
Contracts filed en or about Qctluber 25, 2002, it will he decmicd
rejected by the Debtors pursuant to Section 11,1 of the Plan as of the
Effective Datc of the Plan

thj Unless arising rom an avoidanee action, any nesy or amended proot of
claim Filed after ihe Confirmation Date shall hc ol no Turther lorce and
ctfeet. shall be deemed [isallowed i ful? and expunged without any
action by the Debiors.
¢ opies of the Contirmation Order and 1l Motions refercnced above can he obtained at
www pardere comy/bankripiey or from Jennifer Blotcky, Gardere Wynne Sewell. LI.P, 1601 Elm
Street. Suite 3000, Dallas, Texas, 75201, by telephone {214-999-4316) or facsimile (214-999-

ERALSY

Dated: U'ctober 25. 2002

' Available un Debtors” eounsel’s weheite a1 wiww _gardlere.com/bankrupley/lisicases.aep or by contacting
Jemnifer Rloteky, Gardere Wynne Sewell LLP, 3000 Than).sgiving Towcr, 1601 Elm Street, Dallas, Texas 75201;

telephune number (214) 7994316

NOTHCE OF LNTRY OF CONFIRMATION ORDER — Page 2
12018422
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GARDERE WYNNE SEWELL LLT

Holtand Nelf O'Neil (14864700)
Richard M. Roberson (1 693380()
Merrill L. Kaliser (24026894)
3000 Thanksgiving Tower

1601 Elm Sueet

Dallas. Texas 75201
(214)999-3000

Facsimile: (214)999-4667

ATTORNEYS FOR COSERV, L.L.C.d/M/a

C2SERY COMMUNICATIONS, et al.
DDTORS AND DEBTORS-IN-POSSESSION

MFEICE OF ENTOY O CONPIRMATION ORDER - Papc 1
120k 202
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

2000 Biennial Review — Review of Policies
and Rules Concerning Unauthorized
Changes of Consumers’ Long Distance
Carriers

Implementation ofthe Subscriber Carrier

Selection Changes Provisions of the
TelecommunicationsAct of 1996

Denton Telecom Partrers|. LP

CC Docket No. 00-257

CC Docket No. 94-129

e et e et e e Nwant? S’ St st Vo

Declaration

1 have been appointed to serve as Chief Executive Officer of Denton Telecom Partners |,
LP. (“Denton™), the assignee of the assets comprising CoServ, LLC d/b/a CoServ Communications’
(“CoServ™) competitive local exchange carrier (“CLEC”) operations, including the domestic and
international long distance service (“CoServ Operations™).

Upon consummation of the transaction approved by the United States Bankruptcy Court for

the Northern CIEIL of Texas, Fort Worth Division (“Bankruptey Court”), Denton will take over
operation of the CoServ Queratdas. In so doing, Denton will not materialty change the services
offered to CoServ’s customers or the ratesal which the services are provided. Additionally, Denton
Will maintain a toll-free number at which the CoServ customers may contact Denton to obtain
answers 0 questions about the transactipn, the services or the rates.

Within ten (10) business days after the closing of the transaction, Denton will send to each
of CoServ’s customers a notice setting forth the information required by Section64.1120(¢} of the
Commission’srules, 47 C.F.R. § 64.1120(e), in form and substance like that attached to the Petition

as Exhibit A .

1 have reviewed the Petition for Expedited Grant of a Limited Waiver of Section 64. 1120 of
the FCC’s rules, 47 C.F.R. §64.1120. The facts asserted in the Petition are true and correst to the.
best Of my personal knowledge, information and bekief.

The factsasserted i this declaration also are true and correct to the best ofimy personal

knowledge, information and telief Mﬂ@%/
/

E. Clarke Garneti,
Chief Restruciuning Officer,
CoServ, LL.C d/b/a CoServ Communications

Appointed Chief Executive Officer
October 25.2002 Denton Telecom Partnersi. L.P.



Certificate of Service

L,

, an employee of Akin, Gump, Strauss, Haucr &

Feld, L.L.P.,hereby certify that a copy of the foregoing Petition for Waiver has been served this

_dayof ,2002, via messenger, on the following:

Nancy Stevenson

Consumer and Governmental Affairs Bureau
Federal Communications Commission

445 12" Street. S.W.

Washington, DC 20554

David Marks
Consumer and Governmental Affairs Bureau

Federal Communications Commission
445 | 2" Street, S.W.
Washington, DC 20554

Qualex International
445 12" Street, S W
Room CY-B402
Washington. DC 20554




Certificate of Service

- an employee of Akin, Gump, Strauss, Hauer &

L&inaled Mmoo — o
Feld, L L..P, hereby certify that a copy of the foregoing Petition for Waiver has been served this

2 day of meeembsen. 2002, via messenger, on the following:

Nancy Stevenson David Marks

Consumer and Governmental Affairs Bureau Consumer and Governmental Affairs Bureau
Federal Communications Commission Federal Communications Commission

445 12" Street, S.W. 445 12" Street, S.W.

Washington, DC 20554 Washington, DC 20554

Qualex International
445 12" Street, S.W.
Room CY-B402
Washington, DC 20554




DOCKET FILE COPY CRIGINAL
AKIN GUMP C@P ii

STRAUSS HAUER & FELD Ly

Attorneys at Law

HEIDI ANDERSON
703.891.75345/ax. 703.891.7501
handerson@akingump.com

Novcmbcer 8, 2002 —
0 -4 7 RECEIVED

VIA MESSENGER

Marlenc H. Dortch, Esq. NOV - 8 2002
Secretary FEDERAL o

. . .. MMUNICATIONS COMI
Federal Communications Commission OFFICE 0F T secrermr 00
445 Twelfth Street, S.W.
Washington, DC 20554

Re:  Denton Tclecom Partners I, LP
Amended Request for Waiver of Customer Authorization Rules

Dear Ms. Dortch:

Enclosed for filing with the Consumer and Government Affairs Bureau (the “Bureau”) are an
original and five (5) copies of an amended petition for expedited grant of a limited waiver of
Section 64.1120(¢) of the Commission’s rules, 47 C.F.R. § 64.1120(e), to enable Denton
Telecom Partners J, LP to become the presubscribed provider of local and domestic and
international long distance service to customers of CoServ, LLC d/b/a CoServ Communications,
a competitive local exchange carrier currently a debtor in bankruptcy proceedings. The petition
for waiver is amended to provide supplemental information requested by the Bureau’s staff. One
copy is to be date-stamped and returned to our waiting messenger.

Please address any inquiries regarding this matter to the undersigned

Sinccrely,

Heidi R. Anderson

cc: Nancy Stevenson, Consumer and Government Affairs Bureau . O .
David Marks, Consumer and Government Affairs Bureau :: )

1676 International Drive / Penthaouse / McLean VA 221024832/ 703 891 7500 ¢ fax 703 891 7501 / www akingump com



